£

FBEIEFROARAF

KT MAREMUFRBBIRAF

ZITRB RS

MIFHERERAESE XKL S

Z AT PR

IR M F BRI EREIRL

ERBiELUEFAR DB IR AT

GUOTAI HAITONG SECURITIES CO,, LTD.

—O=—~"FE+—H



— AREHAGTRETENA 4
() FEZHTTRMEDL oot 4
() BEGRRIIVTATIE D oo 4
(=) ARUEE G FITTIR oo 5
(DU TR IRAT Dt 5
(1) BEHERERETEIRIEN oo 6
. ARG IR .6
() AU GREE R ZE Lo 6
() AU AR E T oo 7
(=) AU G TR IEIRIELE T oo 7
= B G KRBT HUE DL cooverrreseeriresssessissssssssssssssssssssssssssssssssssssssees 7
PO\ ARIEGFRHTBETZIL FHIEIL covverererrrrnnnesnssnnssssssssessssssssssssssssssssssssssssssssssssases 8
() BB AT EN AL PG oo 8
() ARG G EEZE D oo 8
F. MWLM FERERER R 9



A A

[E Z BT i A IR A w] (fafFR “ E 288 7 . “ORSr v 55 Bt 7 B “ A
ML S5 R 7 ) 32T MARG B A IR AR (RFR “REMES” . “Ela
A7 BCCRE]” ) MRTE, AR INRAS A B PR 2w RAT A ST B4
WA SE B3 F SR L B 08 < BESCHR AT 5 ML W 35 ], JF A A A W

ARZERINAKE (PHEANRICME AL (BURER “ (AR 7 )
(P NRGIEMEESR) (U AR “ GIEZRiE) 7 ) (B AR E KRB~ HE
HEHIpE) (BURRIRR “ CEAEHINEG 7 ) (ATFRATIETF 2 FlfE B9
e A S HEN S 26 5—— B AR E ARG EY4L) FAH. A KM
€, AEMAEZAT ML AN SR e TEFEE AT SEE T B SOk, 1 7E
PR IR BRI, AR DA SC BORLRN 8 20 1 IBAIRSE 5 47 9 (1 il G
R ANJR LIV 55 I 1) 30 A A% 2 T DR A G 7

Lo AT 55 0 7] 5 AR ORAE 55 BTy S R AE 5y 4% T3 AAFAERIE R & AR IR
A 5y AR IS 58 A T 5

2. AZERMPRIERISCIE . AR A IRAE 5 AR5 T3 TR ARSI 55 65t
3R, MRS CAREEARRA i P e S S 1S, #Em. <8, A
FAERE AL TR T UERRIR B BRI IR o AL 55 1) ANRHE H e 51 AE
] AU DT AE

3. AR R WR I T AH OGS 7 B F A P B 2k 2k I R o 4 T B AT H B
SNSRI HEA A

4. ARZEBNABS LA R PR TR, W T HREEREAZE
LT B AR AT $5 B8 DRI e AL 0 ARG, A7 55 51 1) AS AR AR A 5345

5 ARSI 55 0 ) R Ze A B AR AT I LA AT NSR BERAEA I B I
HH 27 B8 )55 SRR A3 IV 55 OS] A0 AT A B0 B 5 R e A S IV 55 Bt 1) 45 T
A, AR AAEEAEFR T VR ) PAERTE R 0 ks A
B AT A, X T A% B R IR BEAFEAE AR AT L, AL IV 55 Bt ]
B S A BT R



— FRELHZEREENR

(—) EEBEHAR

R | RATHA S AT A K05 77 SR AR LB 7 & B SRR &)
REHEFR | L AFRGEL RATRA ST R R R 53k 2 44758 5 %o ) Sk &
LiF]N THIA 56.00% AL, HEERET S
5k
(AEE —
EREE 38,192.00 /37T
E&H)
LR BB ARAR AT 56.00%B4L
EEWE WA 5515 5 M E AR & R Er-S5HE
TR WIEFR G RmmarN (ERZEFTIS) (GB/IT
B 4754—2017) , FrHI FIAJE TC40 XA AR HiiEb
e Ll e VE of o
E?tm&ﬁ%ﬁﬁwﬁ‘ﬁ -
it R s
simﬁﬂzﬁﬂ%ﬂﬁ,w e
[ 2 = i
MIREBREE 5 VR o
IRk (EHBEHE
RHWR | B &M | VR oS
FEXREEH
MREH i o T
AR 5B TN Sifh & i VR o
AR 5B T AEFME A T VR o
KRG, B AFRCR AW 7 R 35 44F
EREERITRMBEERER S, ZERERSLTNE
it 15,040.00 /3G, HERE L& BANEIE AR LEAT
JBe 4y J7 2 S 77 B2 S % 16 100.00%, & RATHUR:
DA IFIE 3558 Gy B el AZamad . o I W £ vE A R A 1 R AT
o Ath T4 750 U BA () ST B e
ARREEERER ST T A S S5 B 2
F KRB o A IRFEERCE Y 4 LR AT A I L8 72 N AT R
%A, (HEERER &M S B AT R AT R W L7 5=
(Fseiti, SHERER SNRERITEE L BIBIESRT 5
HAZIERE . A EIE MR S R R AT B it

(Z2) XHEaTHEE R

fis 735
TSl | R | VSR | PR | MR | hhT | o, | S
ek | B | 0k | E%R | whk | L0 oL




Ve
SR | VPMEEE | SRMEERME | SRMAERS | MMER g%ﬁfg s |
B H VEWaRrS HER wE e TiBH
BEE | 2025412 e . .
£ H31H A f v 68,700.00 | 744.44% 56.00% | 38,192.00
(Z) KRZGZAFAR
AL TG
TR IR 3E 5 %oF
S | REMTT | X BFHILFRBRAL 2 FXATHE
&R 7o St
1 | = EHREA 36.00% 1L 24,552.00 24,552.00
2 | RS | EEEIR 20.00%M AL 13,640.00 13,640.00
&t 13,640.00 24,552.00 38,192.00
() BRpEITIER
1 i _
B R gggﬁ”ﬂ S AR 1,00 76
FomEFRS o pn g e g v
ERERE |5 ks | RENME L e o 60
i/j(y%ij(/&%:a |)L Iy H I o= 2L e )l 0
13,950,000 %, &5 &47 G LT A RS EARPIELGIN 16.53% CRFE FESEERLE T
RATHE SR, RATHERA UG FASATE 08 A BRI 2 & S
b
O N5
. e . (FEEMBEMEH 2 RATH N, EHARWEIRE. 158,
RABERTIRARTR | o m i ks, hasn, ARG
HH IR W 2 R0 E 2 BT R S 0 0 474 97 18 8 )
G R A IRAS BRI BT AR, HZSER KT R 2 Hi
36 N NAEEALEE T NS . 22 5% 7 AER A 7R H1%4%
Bty RATEE IR 2 H AL 36 AN H Ja o WS, et il #iksk Eize 5,
RS HEW T -
R, ARG RATE R 2 HEEW 36 MHIIIK— M5 H, AT LUREIA R
22 5 v BT BRAS R B 473 1 LA 24 50%:
e e 24 2 B, AR RATE R 2 H AR 48 MHAMIR— NS H, AT AMREIA IR
Bfie Bz HkE

2 5 PP T AR (1 e 1) LA 2R T 100%

P B ST PN » 52 5 %8 5 IR AR IRAZ By o AR P A A FA) i 2 ) P T B A
I T BT A R AR P AR SF R AL IR AT AL A, IR ISy ik
IR = HE

b 2 HE 5 e A R A SRR A I 2 TR PR BB M R AN AR A
(1, AR AR SR A A IR M AU ) M T DL BEAT AR LT 3 . B
i B AR ST AR SR ERE L T 2 ] P AR i R A SR RE




() SEEERSHBERAEENR

1. RREATIRAR B REE R SO

EEMER N B
&85 At 15,040.00 570
RITH R N =+ A EN SR
5 E &5k WERABEERES | FHSH S &MEER
M (Fige) EREe SR
BEMER | AKAZ 5 I ER 13,640.00 90.69%
=& RN R AR 1,400.00 9.31%
&t 15,040.00 100.00%

2. RREATB O BREER SH A EREL

BR LW
BEMRK | A KEE | SREE | ART 1.00 T
i
T e O a 20 7B R e hia
R AR5 5 BT 80%. AU AT e H
ol V3 TR A 5 U8 55 26 50 T AR e 3
ﬁ““%@ ?‘”ﬁﬁ RATOHE | NS ST S . FIARSCTE . VBt B P
B TTER, 7 2 AR 2 R A
R 3 5 R T 748 0 050 1
oy
R BT o B BB R T 5 T R By A I B
RATHR | HRED 100%. BYs AT BOR DL LSS5 5 o Bt o RIS 2
AR
EAHRE o2 NG
DR G A ERT I, L ATOARE, X1, VAR
ST | Sht, R B0, ACVCRAT i e B 280 LS Mt
HRIAE)
S I N RS N T oA
s e | 156 DT PRI, LBBGEA , KA SEHEVE G AR,
o 8 SRR L1726 B IR LBl WA B « 25 1

BIE AR (AR Vi SRS I8 B 1T 00 Bl I B L AARAE, BB SR Bt Ay
AR B A LA (8 55 M T L BEAT AT B I

= KR ZHME R

(=) KRZZHRERE~EA

RIRZE Gy, LA AU L E R R AR 56.00% 8 . #RIE  FE A H LD,
HF EHAF AR AT L TR 2025 4 12 H 31 H/2025 455 W 55 $dls UL A

R

KA EA

GOl AR RE KRG~ EA, BARTHHET:




AL JiT0

p ooyl
- - A G . ~ s EWHA | EREE
INT JNT]

W &Habs | ARRIAH LEHAH 2% printi L=y FAWE | AR
#E
IR Syl 26,252.19 | 71,461.56 TG EM 53.44% =

— 38,192.00 ——

ARREL I 8,135.57 | 30,364.51 G VEMY 125.78% &
ERNZION 15,268.13 9,939.26 / RPN 153.61% =

T RYE CEHEHEINE) FHRIE,

VA B 2458 5 i s A
(Z) KRR M EHL LT

AORSY N

AN

P2 ) DA I PR 5% 72 S 0

B

RUEE S, b2 F AR K Sl )RR 25 AV 5 S U
R AR AR B S A AR . RS 5 A 4 B A s
BURAAT, FHREL L.

(=

) AR

AIRAE 5 5

ERETES)

A5 o

, R

5%.

R G It R KRR

= KRR GHVRR I IEFERHF R

T oxt R EBRE AT 16.53%1I 0y (ANH RS
RAE (R BTNy BIRRE, AIRAE 5 # il Bk

Lo ARIRAE 5 CHAT T AR BOBOR < SRR b — ST 3 A B U

=z
=0,

2. BEREHLMERE 1S
BRI A B
Bt S B S

2

e

3. F=Jm
=W =
W B EEFSE R
JEEFSHE TR B EERASMIERE ]S

PR SRR E T

EHSPTEEL ]
R A\ B EFSMERE LS
EHASMLHERH L]

W S

.

W —

Sipe ——

& =

RZ= A

VE

—JEEHRRN S
o IR IEA B PR A 7 A AT
BERIRAT 5 P 5 ) S A IRAE By R

+ IR

SREH L=
WE K&
SUHTIEUL. FIY
AU, IR




Btk BN EEFESOLEF L TRVER IR B mEFRH L
VeSO AR 5 A i S ES VeIV C S VNI o S th WAV NS
FNEHEHFERE T LR B REFIMERLTRUCE RS 2B E
T\ RS B BEEE ARSI A7 BR 22 W RAT e b ST 8
KR FEMEREE RS EH (FH) ) FERIZSH RN

4. IR K H UGBS 5 AR 5 A RIS

5. RIRA Gy Cg EARP i IEE; AIREE S kAT ERIE R 2 E

[

6+ ARIE 5y CJBAT I BT 5 (K Ho A P A A Bt HE R e o
M. AR BHRHE =D PIER
(=) BERFRIFER

W 2026 F 11 H 5 H, §URREAT B B SO DL S5 5 IO AR (10 B2 7
——ERBOR 56.00%BA N eI U HE A 7 TR AR E Sl T, RIS T
EEETRCX W TR CELIED .

WEAZER NN HH, RIRZ 5 R b5 1l P HE Qi r e
Y, EWAmTRa EREOR 56.00% B4 .

() AR ZHEESEM

WEAZEFT IR, ARG iR I ) e 225 0 E 4 .

Lo B A o 75 B AT VA AR 2 T2 55 B0 s 1) 5577 E PP 2k 1
HEAZHIH CRPIEEIYD SR 35 o 15 DUEAT L IR T, FFARE L TR T 45 Rk
AP Z b ok T B 2 HE AT SR 205€ 5

2. EWiawE MFERIEA R I LTE, W 50T 3 50, A
FESIAT OIS BB Xt FFH% AT R E 7 BRI ATV KO8 I O A 5%
Fid, bliFes

3. b w] AR AL EAE M S At R SO IR PSS AR IR L B SR T e
B, IR RIUE TP ERTIR AT ST B B A S 1 . BT PRk,



4 T2 1R R T 37 M BEAR T R AR B ARIR AT By W e B K
VM B3 A28 5 S A m) B AR AB AT S5 AR B G0/ 4% R T8

5. Ko7 M REL AT AL 5 ARG B A Bl Sk

6~ T2y F] 1 AR A SRR VRN A SO () BRI AN IR AL 5 ) 5
W R RS H AR LR AT 5 D4R 55

B MYMSHESESR

ZR%A, AL SRR : AR 5 SERirs & (AREE)  CIEZRIR)
(EHEHINEG SEMRIEAEMER . BEARERLHAH, RRZHY
LA B i P P e p e i, P FEEETIRE M. AEARIRIE 525 Ti )5k
JEAT AR SR LAV IR Bt =, B T 2 W) AR IR S B 1 e St (1) ) B2 2 T B AT
FESR ARG o

(BU R IE30



(ARTRFIESL, A CEFRIFE IR B A R A 7 )T T MARGE R IR
WA RATR A BT Bl @ T R H I SRR E R @B KK 5 2 Wil P L
LI 25 B A B R ) Z BT I

g
T & S

A 57 A 55 o ] 3 T A
A% %
m

10



	一、本次重组方案简要介绍
	（一）重组方案概况
	（二）交易标的评估情况
	（三）本次交易支付方式
	（四）股份发行情况
	（五）募集配套资金情况简要介绍
	1、本次发行股份募集配套资金概况
	2、本次发行股份募集配套资金的具体情况


	二、本次交易的性质
	（一）本次交易构成重大资产重组
	（二）本次交易不构成重组上市
	（三）本次交易预计构成关联交易

	三、本次交易的决策过程和审批情况
	四、本次交易标的资产过户情况
	（一）资产交割及过户情况
	（二）本次交易的后续事项

	五、独立财务顾问核查意见

